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SECURITIES AND EXCHANGE COMMISSION
¥ V\r’ashinglnn, D.C. 20549 OMB NUMBER: 312350076
TEMPORARY Expires: October 31, 2008
{ Estimated average burden
FORM D hours per response. .............. 4.00
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,
SECTION 4(6) AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering {0 cheek it this is an amendment and name has changed, and indicate change.) SEC Mai! Processing
Offer and Sale of Series C Preferred Shares and Shares Issuable Upon Conversion Sectinn
Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 ® Rule 506 0 Section 4(6) O ULOE

Type ol Filing: & New Filing O Amendment OGT 29 ZUUB

A. BASIC IDENTIFICATION DATA

1. Enter the informatien requested about the issuer asting !

ryr]
Name of Issuer () Check if this is an amendment and name has changed, and indicate change.) Hil
Opalis Software U.S. Corp.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
2680 Matheson Blvd. East, Suite 202, Mississauga, Ontarie L4W 0A5 Canada 905-624-1260
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(il different from Executive Offices)

ROCESED S
Brief Deseription of Business i {'\ ;‘]‘L,;dzw‘)..:i-)
Provider of I sofiware. ND\[ 0 4 ?nnR ‘XD “ “ \\

o,

Type of Business Organization -
P B’ corporatifn -L!]“‘l?mm,d &sh% ‘ d§R§-mcd O other (please specify); 030635
[ business trust O limited pannership, to be formed -
Month Year
Actual or Estimated Date of Incorporation or Organization: |l Il | lO_S_] Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State: E
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D {17 CFR 239,5007T) that is available 10 be filed instead of Form D (17 CFR 239.500)
only 1o issuers that tile with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after
September [S, 2008 but betore March 16, 2009, During that period. an issuer also may file in paper format an initial notice using Form D {17 CFR 239.500) but,
if it does, the issucr must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:

Who Must Fife: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501

ciseq. or 15 US.C 7d(6)

When te File: A notice must be filed no Jater than £5 days afler the {irst sale of securitics in the offering. A notice is deemed tiled with the U.S. Securities and
Exchange Commuission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the dule on which
it is due, on the date it was mailed by United States registered or certifted mail to that address,

Where io File: 1.S. Securities and Exchange Commission, 100 F Strect, N.E., Washington, D.C. 20549

Copies Required: Two (2} copies of this notice mwst be filed with the SEC, one of which must be mamaily signed. The copy not manually signed must be a
photocopy of the manually signed copy or bear typed or printed signatures.

Information Reguived: A new filing must comain all information requested. Amendments need onty repont the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any matertal changes (rom the information previously supplied in Parts A and B, Pan E and the Appendix need
not be filed with the SEC.

Fiting fee: There 1s ne federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) tor sales of securities in those state that have adopted ULOE
and that have adopted this form. lssucers relying on ULOE must (ile a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. It a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this torm. This
notice shatl be filed in the appropriate states in accordance with state law. The Appendix to the netice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 (9-08) Persons who respond to the collection of information contained in this form are not T
required to respond unless the form displays a ecurrently valid OMB control number.,



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+  Fach promoter of the issucr, if the issuer has been erganized within the past tive years;

«  Each beneficial owner having the power 1o vote ot dispose, or direct the vote or disposition of, 1086 or more of a class of equity

securities of the issuer;

. Each executive officer and director of corporate issuers and of corperate genera and managing partners of parinership isswers; and

. Each generat and managing partner of partnership issuers.

Check Box(es) that Apply: 1 Fromoter {0 Beneficial Owner B Executive Officer & Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)

DeLaughter, Todd

Business or Residence Address (Number and Sireet, City, Swute, Zip Code)

¢/ Opalis Software, Inc ., 2680 Matheson Blvd. East, Suite 202, Mississauga, Ontario 1.4W 0AS Canada

Check Box({es) that Apply: O Promoter 0O Beneficial Owner [ Executive Officer & Dircclor

O Geneeal and/or
Managing Pariner

Full Name (Last name first, if individual)

Currescia, Peter

Business or Residence Address (Number and Strect, City, State, Zip Code)

/o Opalis Sofiware, Inc., 2680 Matheson Blvd. East, Suite 202, Mississauga, Ontario L4W 0AS Canada

Check Box(es) that Apply: 0 Promoter 0O Beneficial Owner O Executive Olficer B Director

0O General and/or
Managing Panner

Full Name (Last name first, if individual)}

Femandes, Mark

Business or Residence Address {Number and Strect, City, State, Zip Code}

c/o Opalis Seftware, Inc., 2680 Matheson Blvd, East. Suite 202, Mississauga, Ontario L4W 0AS Canada

Check Box{es) that Apply: O Promoter 01 Bencticial Owner O Executive Officer Director

0O General andfor
Managing Panner

Full Name (1.ast name first, il individuat)

Schwab, David

Business or Residence Address (Number and Strect, City, State, Zip Code)

c/o Opalis Sofiware, Inc., 2680 Matheson Bivd. East, Suite 202, Mississauga, Ontario L4W 0AS5 Canada

Check Box({es) that Apply: O Promoter O Bencficial Owner 0 Executive Oflicer & Dircetor

O Generad and/or
Managing Parner

Full Name (Last name Qrst, if individual)

Gwin, Howard

Business or Residence Address {Number and Street, City. State, Zip Code)

¢/v Opalis Software, Inc., 2680 Matheson Blvd, East, Suite 202, Mississauga, Ontarie L4W 0AS5 Canada

Check Box{es) that Apply: 0O Promoier D Beneficial Owner B Exccutive Officer O Director

0O General and/or
Managing Parner

Full Name Last name first, if individual)

T'winney, Gregory

BBusiness or Residence Address {Number and Streer, City, State, Zip Code)

c/o Opalis Software, Inc., 2680 Matheson Blvd. East, Suite 202, Mississauga, Ontario L4W 0A5 Canada

Check Box(es) that Apply: 0O Promoter ® Beneficial Owner 0 Exccutive Otlicer 0 Birector

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Sicrra Ventures VIl L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

2884 Sand Hill Read, Suite 100, Menle Park, CA 94025

Check Box(es) that Apply: O Promoter @ Beneficial Owner [0 Executive Officer B3 Direcior

O General andfor
Managing Partner

Full Name (Last name first, if individual)

Sierra Ventures VILI-A, L.P.

Business or Residence Address {Number and Streat, City, State, Zip Code)
2884 Sand Hill Road, Suite 100, Menlo Park, CA 94025

(Use blank sheet, or copy and wse additional copies ot this sheet, as necessary.)
2oi'8



B, INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, o non acceredited investors in this offering?. R =]
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ... §__*
* Subject 10 the diseretion of the Issucr, Yes No
3. Does the offering permit joint ownership ol a single @it . ® O

4. Enter the information requested for gach person who has been or will be paid or given, direetly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of sceurities in the offering. 1a person 1o be listed is an associated person or
agent of a broker or dealer registercd with the SEC and/or with a state or states, fist the name of the broker or dealer, 1t more than five (3)
persens 1o be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, il individual)

Not Applicable
Businecss or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited er Intends 1o Solicit Purchasers

(Cheek Al State™ or check Individual S1a1E8Y. .ot s rer s s e e 0 Al States
[AL] [AK] [AZ] [AR] [CA| [Co| [CT] [DE] [DC] [FL) 1GA) [H1] [1D]
[1L] [IN] [1A) [KS] [KY] [LA] [ME] [M13] |MA] |M1 [MN]  [MS] MO}
[MT] [NE] [NV] [NH] [N} [NM] [NY] [NC] [ND] |OH} [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [UT [vr1] [VA] [WA] [WV] [W1) [WY] [PR]

Full Name (Last name first, if individual)

Not Applicable
Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check AN S1ate™ or Cheth IGIVIAUET STLES ). et ettt et s e e teeeeneereas O AH States
[AL] [AK] |AZ] {AR] [CA} [CO} [ [DE) |DC] [FLY |GA] [HI1) [10]
(1. (IN] [A] [KS] KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN] [MS]  [MO]
M) [NE] [NV} [NH] [NJ]} [NM] [NY] [NC] [ND] |OH) [OK] [OR] [BA]
[RN]) [SC) [SD] [TN] [TX] [UT) [V [VA] |WA] |WV] [WI] [WY) [PR]

Full Name {Last name first, if individual)

Not Applicable

Business or Residence Address (Number and Street, City, State, Zip Code)

Namu of Assoctated Broker or Dealer

States in Which Person Bisted Has Solicited or Intends 10 Solicit Purchasers
{Cheek Al State™ or cheek individual States). ...

. B All States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] [DE]

DC] R (GA] (0[]

[T} [EN] [1A] [KS] [KY] [LA] [ME] [MID] [MA] [Mi} [MN]  [MS] [MO]

[MT] [NE] [NV} [NH] [NJ} [NM] [NY] [NC] [ND] [OH] [OK]  [OR] [PA]

[RI] [5C] [SD] [TN] [TX] [un v1) [VA] [(WA] WVl W]  [WY] [PR]
{Use blank sheet, or copy and use additional copies of this shet, as necessary. )

Jaf§



| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

-

already sold. Enter “07 i answer is “nome”™ or Yzero.” [ the transaction is an exchange oftering,

cheek this box O and indicate in the columns below the amounts of the securities offered for exchange

and already exchanged.

Aggregate Amount Already
Type of Seeurity Offering Price Sold

IDEBE oo oo eeee et S0 S__ 0
BQUILY ....ocee oo eoecee e eeeee oo reee s s $1.709.285.65  $1,709.285.65

3 Common & Preferred

50

50

S0
$1,709.285.65

Convertible Sccuritics (including warrants) (and shares isswable upon conversion)..................

= o |

$

=
=]
(8]
=
il
(=}
uh

L]
F

1. Emer the aggregate offering price of securities included in this effering and the ol amount
Answer adso in Appendix, Column 3.1 filing under ULOE.

2. Enter the number of aceredited and non-asccredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their purchases Aggregate
on the total lines. Enter “07 if answer is “none™ or “zero.” Number Dollar Amount
Investors of Purchases

ACCTEAIIE INVESLOTS .ovviiiiciics s et et a e s es e r e e r e dab e er e e e benrer e e e ene b $1,709.285.68

NON-BCCTEAIE HIVESIOTS ...oooiiiicei oottt et et e ereee e ee et e ts e ns s s emseneeestestsetneeeteeearea 0 50

Total {Tor filings under Rule 504 0nly) oo e N/A S N/A
Answer also m Appendix, Column 4, it Aling under ULOE.
3. 1 this filing is for an offering umder Rule 504 or 305, enter the information requested for all securitics
sold by the issuer, o date, in offerings of the types indicated, the twelve (12) menths prior
to the first sale of securities in this offering. Clussily securities by type listed in Part C - Question 1.
Type of offering Type of Dollar Amount
Security Sold

REBUBILION A .ottt t e et e t ettt e et em bt e st sa et et easssebesame sttt sessesbebetensset st emabe bt asesntasnas N/A §_N/A
RUIE S04 ettt et st eaee et e e e eneemte s emeansemt e smnens e amme e aes e e eme et enneaems s eanenneneeenans N/A . 5 N/A
TOMAL ettt ettt et e es e e e e e s emae e s s tees et et s s e ema s en eneeme e aspe e enret s e ret e eren N/A §_N/A

4. a. Fumish a statement of all expenses in connection with the issuance and disiribution of the

securitivs in this offering. Exclude amounts relating solely to organization expenses of the issuer.

The information may be given as subjuect Lo future contingencies. 11 the amovnt of an expenditure

is not known, fumish an estimate and cheek the box to the left of the estimate.
50
s 0
£10.000
$_ 0
S_ 0
$_..0
Other Expenses (identify) $...0

TOAT et e bt b £ £ R e R et ben ® 510000

Printing and Engraving COstS ... e e e e e e e
ACCOUMUINGE FRES oottt sttt ettt es et e s et e e ae e smese s emeaseee et et e es s e e bes e s amane e sesme e et ens st st s esmnssnnres

Sales Commissions (specify finders’ 005 SEPARLEIY) ..o b

B ODO0ODROO

40f8




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PTOCEEAS L0 THE ISSUEE.™ oo eeeeeee e ceee et b bbbt b bbb b e § 1.699,285.65

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is nol known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 1o Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others

[s2

s
Purchase, rental or teasing and installation of machinery
AN EQUIPITEEN ¢..o.v.eeoeeoeecaeeeeaeeees oot esebs e st s E 88868 RA R s.¢ (]s¢
Construction or leasing of plant buildings and FACIHHES ..o sse s Os® []se@

Salaries and fees ..o,

Purchase of real estate .....................

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUET PULSUANT 10 0 IMETZET} vvveviriiisrereesrserrerssesmessssssesasassissasisansssssenssesrenssesrestsesaresessaressssereesransassasnstn D$ 0 D$ 0
Repayment Of INAEDIEANESS ..ooovieees ettt sttt asaes s st st naesae s b st sebis b []s® s 0
Working capital........... s AR RA At e []s° [/]5_1.699,285.65
Other (specify): Ds 0 Ds 0

...... s2 s2®

COIUIMN TOUAIS coovviritictets e ra et s s s b s bbb b b ss bbb bbb a b s bt bbb bbbt bt []s.0 [/]5.1.699.285.65

Total Payments Listed {column totals added) . rbiateeseeateatesneentiatiasiesesseseerrennrennen $ 1.699.285.65

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant 10 paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatur b Date

Opalis Software U.S. Corp. % \ 10 [}f(dq
Name of Signer (Print or Type) Title igner (Print or Type)

Gregory Twinney iceNgresident and Secreta

ATTENTION

Intentional misstatements or ¢missions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9




